
Flied in The District Court
of Travis County, Texas

MAR 2 32023 e
/ 2 ñn, (JO At 3:’J9 PM.

Cause No. 6 A 2 ,/ uvi 5 i / VGIYa L Prfce, Dlstrftt Clerk

TEXAS DEPARTMENT OF § TN THE DISTRICT COURT OF
INSURANCE, §

Plaintiff. §
§
§ TRAVIS COUT,TY, TEXAS
§

FRIDAY HEALTH INSURANCE §
COMPANY. INC. § 2

Defendant. § “7.” JUDICIAL DISTRICT

AGREED ORDER APPOINTING LIQUIDATOR, PERMANENT INJUNCTION.
AND NOTICE OF AUTOMATIC STAY

On this day - lie Court heard (Ii /‘lainrift. Origincil Petition. •tpp/iccstii in /0; ;Itrcci IC bc/c;

Jpp 1i,tmg Lb1 i,h (utur. ‘‘‘‘ci Request flip !nplflLt ic Relief r .\ pp I cation) lii ed b’ he 1 e \ IS

Depannient of Insurance through the OFfice ot the Attornc Gencra oF Fexas at the request of the

Cumin issioner of I nurance 11w the State of Texas rCommiss loner).

[lie .\prhcation requests an order placinu Friday 1-Icaith Insurance Company. Inc.

(tiiday or DcPndant”) into Iiquidaiion pursuant to Texas Insurance Coile Chapter 443 ihie

Insurer Rcceiership Act, and appoii1tinL the Commissioner as Liquidator of Defendant

(Liquidator’). The Application also requests a Permanent Injunction pursuant to Section 443.008.

restraining Ddndani and its agents horn conductiiw Dekndants business, and ‘estraining oilier

parties from abiiig aim actions again,t Dclndant or its propert in iulation of the Insurer

Recci ership Act.

The Texas Department of Insurance appeared h and through he 0111cc of the :\ttoniey

GeneraL Delèndant appeared by and throuuh its counsel of record, FIainii considered the

I’laintil]’s eritied petition. the evidence prescrncd and the arzunicnts of counsel, the Court rinds

Afl staIulo,v references Ire ‘0 he Te,(as Insurance Code unless otIierwse indiejied.
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that the Arplicntion should be GRANTED, and enters this Order.

IT [S. TI IEREFORL ORDERED. ADJUDGED AND DFCRLrD is ihilows;

I. FINDINGS OF FACT

1.1 Defendant is a ‘Coercd Penun’ as defined in Section 443.003.

12 DeFendant does not have admitted assets at least equal to all its liahilities together

ith the minimum surplus oi’Sl,400,000 required to be maintained under Section 841.054.

1.3 Detindant is insolvent as defined in Section 443.004(a)( 13). Defendant does not

have admitted assets equal to its liabilities and has total adjusted capital less than that required

under Chapter 84 -

.4 The continued conduct of the business of Defendant n,uId not he in the best

iliterest of Defendants polic holders. creditors or the public.

1.5 On March 14. 2023. the Defendant’s board oldirectors unaniniotisl consented to

placing Friday nw liquidation and appointing the Commissioner as liquidawr.

II. CONCLUSIONS OF LAW

2.1 This Cotth has jurisdiction o’ er the parties and the subject maths of this action

under Section 443005(c).

2.2 Grounds have been established to place Defendant into liquidation under Section

133.057. These grounds include, but are not Iimitcd to, the finding hat Defendant is impaired. as

defined in Secticin 143J)01(a ) 12). and insolvent, as defined in Section 1 13.00-I(a)( 13)

2.3 In accordance ith Section 343.058. l’IaintifT is entilled to an or&r of liquidation.

and the C nmrnissicner must he appointed as Liquidator of Deièndant pursuant to Section 143.151.

2.4 11w liquidator shall he ‘ested by operation of law ‘iili title to all of Delëndant’s

properk as dFincd iii Section 433.004(aft2OJ. Such propern shall inclide propert ofan3 kind or

nature, whether real, personal. or mixed. includinu hut not limited to mone> , hinds, cash, stock.
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bonds. account deposits. stawton’ deposits. special deposits. contents olsalë deposit boxes, funds

hc Id in .hared, escro” or trust accounts. retain:wes and retainers, letters of credit, real estate.

5xtures. lurnitttrc. cquiprnenL books, records, documents and insurance policies, intellectual

propcrt’. computer solharc and s’stems. information icclinology. interuct domain na’ncs, parents

and intangible assets, heiher oned mdi’ dually. joinily. or several I). nherever located, and all

rights, claims or causes ol action belongiiw ro Defendant, whether asseicd or not, including hut

not I rn ited to accounts receivable, notes, premiums, subrogation. insurance and reinstirance

proceeds, arid all licenses held by Defendant ftollcctively. Defendant’s property). The Liquidator’s

title shall extend to Deièndant’s Propert regardless ol’ tim name in lticIi such äems are held. or

here such iwms tire localed.

2.5 Pursuant to Section 443.1 51(a), the Liquidator shall he directed to take possession

and control of Defendant s l’rort herev Cr located.

2.6 The Liquidator may act as she deems necessan orappropriate to pcrlhrrn her duties

pursuDnt to Sce ion 343,151. The Liquidator shah have all the powers ol’ Delendant’s directors.

olhcers and munagers. and the authority o’ such persons is suspended except as speciflcally

permitted by the Liquidator or her designees.

2.7 Defendant and Defendant’s acents shall he required to cooperate with the

Liquidator and her desiunees pursuant to Section 443,0! 0.

2.8 l’ursuant to Section 443.OONtc ). an automatic stay is in etlect with respect to actions

aainst Defendant or its property. eIfcctie on the commcnccme:ll of this proceedinu. Ptirsualt (0

Section 345,09tdi. an automatic sta\ is in eilèct “iih respect to actions against instireds ol’

Defendant. cornme’’cin on the cntn of this Order. En addition to the sta) s under Section 443.003.

a slas shall he in eiTher upon ihe desic!naton of DcIndani as an ‘impaircd insurer pursuant to
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Section 463.404.

2.9 Pursuant Lo Section 443008(a), this Court may issue any stay or injunction as

necessary or appi-opriate to carry out (lie Insurer Receivership Act. It is ilecessarv [hr this Court to

issue a permanent injunction pursuant to Section 443.008(a) to cany out the provisions oF Chapter

443, and prevent irreparable injury, loss and damage to (lie general public and Delndants

creditors. A necessity exists to enjoin Defendant and Defendant’s agents From conducting

DeFendant’s business. except as spccilically permitted by the Liquidatoror her designees; to enjoin

flnancial institutions or depositories from taking any actions in connection ‘ith Defendants

property, except as directed by the Liquidator or her designees; and to enjoin all claimants or

creditors from assertin claims or causes olaction auainst Defendant, except as permitted by the

Insurer Receivership Act.

2.10 Pursuant to Secüon 443.151 (a). this proceeding is exempt From any dormancy

requirements.

2.11 Section 413.001(b) provides that the Insurer Rcceivership Act ma’ not he

interpreted to limit the powers granted to the Commissioner under other provisions of law.

Accordingly. this Order shall not he construed as a limitation oF the Commissioners powers

granted under such provisions.

HI. APPOINTMENT OF LIQUIDATOR

11w Commissioner is appointed as liquidator oF Deténdant. and granted the Ibliowinu

powers:

3. I The Liquidator has all powers and authority granted by the Insurer Receivership

AcL speci rcally, without limitation. Section 443.151 ci seq. and any and all other po cr5 and

authority under applicable statutes and the common law oF this State.

3.2 Pursuant to Section 443.151 (a). title to all of Defendant’s property, including bLit
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not limited lo all the asSetS and ri1hts described in this Order, is vested in the Liquidator. I lie

Liquidator is authorized to take control and possession of Dcindanrs Property. hcreer located.

and reIno call such properly 1mm Defendants premises.

3.3 Pursusnt to Section 443.153(n). die Liquidator is vestcd n ith ill oi Defendant’s

rights. The Liquidator is authorized to direci. manage, and supenise Delèndants directors.

oihcers. ‘nanazcrs. employees or agents. and compensate them as she deems necessary from

DcI1ndants Funds, or to suspend or discharge such persons at her discretion.

3.4 The Liquidator has all oF Defendants rights as the customer oF a financial

institution. The Liquidator is authorized to ithdra’ Defendant’s Propert> from any banks.

linancial institutions and other depositories. auenc s of ‘nv state or the IdcnI in emment. and

my other entities. or conunue the operation 01 an accounts ol Defendant, at her discretion.

3.5 [he Liquidator is vested aith all Ical remedies available to DelCndani pursuant to

Section 443.1 54( ) Fhie Liquidator is authorized to tile, prosecute. defend. or settle any action as

she deems necessary, including any action to en Ibrce the provisions ui th i.s Order.

3.6 J’ursuant to Section 443.154(k). the Liquidator nay enter into contracts as

necessary to perform her duties and may assume or reject any executoo’ contract or unexpired

lease to which Defendant is a part’ at her discretion pursuant to Section 443.013.

3.7 [lie Liquidator is authorized to change the locks on ally property onned. leased, or

0cc upied by Defendant.

3.8 The liquidator is authorized to exclude an’ person From any propemn o”ncd.

eased. or occupied by Defendant, at her discretion.

3.9 ri Lic1tiidator is authorized w rcceie. collect, control. open and reviev, all mail

addressed to or intended lbr Deitndarn. or unhint al Defendant’s address.
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3.1 (I Section 143.154(a) authorizes the Liquidator to appoint a Special Dcput and

cinplo or uojilrsct tb Ieua I counsel and other peronnc I as she deems flecesarv. Pursuant to

Section 343.OISIe). the liLluidator is awhori,cd to set lie uompensa:ion of aiiy such Special

Deputy or other persons as she deems necessary and pa hr such scrviccs ftom De[èndants lijnds

The Liquidators desiwics and any Special DepuL appointed under Section 113.! 54(M liae all

the rights and pu’crs ol die I. iqtiiibior. subject to an) lirnitatiuns imptmed b’. the Liquidator.

3. I I Pursuant to Section 443.OO8(m . the Commissioner is not required to flic a bond in

connection jib this proceeding, in her capacity as [.iquidator or other’. se.

3.2 In accordance with Section 113.151(a), any successor to the Commissioner shall be

appointed as the LL1uidator ol Derendant. In the event a successor is appointed to be the

Corn missioner, the sucLesor shall heconic dc Liquidator upon appol nhmneni as Corn missioner.

and the former Commissioner shall be discharged as Liquidator as a matter ol law.

3.13 The cnumcration nithe Liquidators po’ers and atitliority in this Order shall riot he

construed as a imibtion on the liquidator to tuke an action authorized by the nsurer

Recek ersliip ,\cc or oilier applicable law that is not speci fled in this Order.

IV. PERMANENT INJUNCTION

Fhe Clerk cithis Court shall issue a Pemianent Injunction against the persons and entities

named hclo, “ilk [lie iblk flu lhrc and cflèct:

ro; DeFendant and its acents. ir.ciuding hmc not limited 0:

Dc hmdani ‘S current and former omeers. directors. tinJer’ rilers, managers and
emploces. inc Iimdintz but not lirniied to. Elizabeth Bierhower. Stacy Kjrn lion.
R}iondn l3aubv. Salvatore Gentile, David PinkeM, Eduardo Cruz. Theodore
Lundberg, Justin Yang, Carlos Ferrer. and Daniel OConnell: o’ncrs and all hates.
inchmdin hut not limited to. Vestar Managers VII, LLC, Peloton Equity GP, LU’.
Vestar Capital Partners LLC, Vestar Associates VII. LP. Peloton Equity II. LI’..
Peloton F[IP, LLC, New Biscayne Group. SA. FEll’ Investment LP. Friday Health
Plans. Inc.. Friday Health Plans Management Setwices Company, Inc., Friday
I-Iealth Plans oF Colorado Inc.: local recording aizents. managing general agents.
agents. third party administrators. represcntahies, associates, servants, adjusters.
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actornc’s aid accountants. iiicludinu hut not limited to. Mitchell. Williams. Selig,
Cares & Woothard, PLLC. their oilier lawyers. and those acting in concert iih
hem:

Financial institutions, includiitz but not limited to:
Any and all banks, savings and loan associations: trust companies: credit tin ions:
welfare trusts; or any other tinincia or depository institutions in die possession of
an’ olDefenjant’s Propern. includinu but not limited to. BOK Financial. I3OKF.
\A. and Wells Fargo Bank. \..\.: and

-UI other flarties, incIudi’z lint nfl limited to:
Cueditcirs. claimants, insurers. intenjiediarics. attorneys and all oiher persons.
associations. corporations. or any other legal entities asserting claims or nuises ol
aclion of any kind wainst DcJndant. or in possession of my of Defendant’s
Property. and the United Staws I’ostmaster.

Each of ‘on are hereby RESTRAINED arid ENJOINED From taking any and all nt the

lbHowinu actions:

1.1 Doing. operating, or conducting Defendant’s business tinder an’ charter. certii5catc

o1aurhurit, license. permit. pocr or privilege belonging to or issued to DeIndnnL or eNercisinL!

any direction, control, or influence over Defendants business, except through the authority oi the

Liquidator or her designees;

4.2 Iransacting any business of Dekndant s in an manner except through the

authority of the Liquidator or icr designecs:

4.3 \Vasing. di,posinu ol. convertin!!, dissipating. Or concealing. in 11W munner. any

ol Delèndant’s Property:

4.4 Using, releasing. transFerring, selling, asshznng. canceling, hpothecatiii.

‘ ithdra log. aIIo’ log w he v thdra”n. ol[scttimz. asserting im nership ol conccaiinu. n mv

manner. or removing i’rom this Court’s jurisdiction or from Defendant’s place ui business, any of

Defendants Propcil, or a1v other items purchased by Defendant, or any items into nhich such

Prnperty has been iransferred. deposited or placed, or any other items onned hy Dcl’cndant.
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herever Iocaied, except throuuh the authority of the Liquidator or her designees:

4.5 ReIcasin&. transflrring. scIlinL’, assiwiinu or asserting o”nership oL in any manner.

an’ claims, nccor’ns receivable, ui causes of action beIonL’ing to Delendani. ‘hcther asserted or

not. except through the authority of the Liquidator or her designees:

46 Doing anything. directly or indirectly. to prevent [lie Liquidator or her designees

mm gaining access to, acquirlnM. exami,IinL’, or investigating any of DcIndants Property or any

other property, hooks. documents, records, or other materials concerning Defendant’s business.

under hate’cr ‘lame they ma’ he found:

4.7 Obstructing or interfering in any way with the conduct of this proceeding or any

incidental investigaton as prohibited by Seccio,i 413.010(h);

4.X mien bring ‘itIi these proceedings or \ith lie lav iii acts of the Liquidator or her

designees in any ‘kay:

4.9 Intervening in this proceeding for the purpose of ohainiiw a payment from the

recciversiup estate of’ Defendant as proltihiled by Section 443.005(i):

4)3 \Iakin any claim. chiirue or offset. or commencing Cr prosecutinu any action.

appeal. or arbitration, including adrninistracie pnweedins. or obtaining any preference.

judurnent. attachment. garnishment. or other licn or making any levy against Defendant.

Defendant, I’wpen> or n\ part thereui or auam5t the Liquidator. except as pcrmitied by the

Insurer Receivership Act,

EACH OF YOU ARE FURTHER SPECIFICALLY ORDERED to make available and

disclose to the I iquidator or her designees the nature, amount, and location ol’ Defendants

Property, and i,nmethatcly surrender all such property to the Liquidator or her desiunecs.

DFFE\DANT’ A’SD DEFENDANrS AGENTS ARE FL’RTIIER ORDERED to
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cooperate ‘ith he Liquidator or her dciure2s as required b’ Section 413.01 Na).

IT IS EL’RTIIER ORDERED that the [nited Sws rostuaster and any other delkery

services shal dcli er in he I. iquidalor any items addressed to or mended For Defendani.

V. STAY OF PROCEEDINGS

5.1 An automatic stay is in eHbct with respect to actions against Defl2ndant Or its

Property as pmvWed in Section 443.008(c). In accordance cith Section 443.008(fl. such SLay of

actions against Defendant is in effect for the duration of this proceeding, and the stay of actions

aainst Dclbndunts Propert’ is in etThci br as loiw as the Property bclongs to the receIership

estate.

5.2 An automatic sm’ is iii effect with respect to actions against a pany insured b3

Detèndant as pro’ Wed in Section 443.008(d). Such sta shall cDnhinue for days allcr [lie date

ol’ this Order. or such flirdier time as ordered by this Court.

VI. CONTINUATION OF COVERAGE

6.1 All reinsurance contracts by which Delèndant has assumed insurance obligations

of another insurer arc caneclcd upon crnn of this order pursuant lo Section 443.152(a).

6.2 Unless further extended by the 1_iquidator ith the approaI of ibis Court pursuant

to Section 443.152(h). all po!icies. irmurance contracts. surect bonds or surety undertakings issued

bs Defendant n ctThct at the time ot ssuance diR order shall ontinuc ii force oni> Llntd thc earlier

o

(a) the date of expiration ol the policy coverage;

(b) the date the insured has replaced the insurance coverage or othenise terminated

the polic:

(C) the date of ally transIr ola policy ohlhzation h lie Liquidator pursuath to Section

113.153(h); or
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the date proposed by the Liquidator to cancel covcrat!c.

VII. OTHER ORDERS

7.1 Thic Order shall issue mid become ellëctive irnmcdiatcl’ and shall continue in full

Ihrcc and effect until the entry of an order by this Court tcrminatin2 liquidation under Section

343352.

7.2 Pursu:int n SecLon 343.055, this Order Lonstitutes a Final judgment. pro ided that

this Court shall retain jurisdiction to issue further orders pursuant to the Insurer Receiver5hip Act.

7.3 Uhe Tesas Department of Insurance and the Aflorney GenerM of Texas shaH have

a claim for reasonable attorneys Fees and court costs, provided that the amount and payment el

such claim are subject to the pro isions of Chapter 443.

7.4 In uccordance with Section 143.001(h). this Order does not limit the riuhts üf the

CoinmRsioner or the Texas Department of Insurance In taLe any administrati c action or issue any

idm in strati’ e order.

7.5 Notice of i’[aintitfs Pctkioa and this Order shall be provided under Section

343.052(b) by IirsL class nail or electronic communication.

7.6 Pursuant to Seclion 443.007(e). 11w Liquidator may provide notice ol ally

upplicLition in the time periods prescribed in Rule 21 a of the Texas Rules ui Civil Procedure it

jelentines that an c.spedited hearing is necessur’. In accordance itli Section -43.007(d). lie

I iquidator may provide notice ol ally application by First class mail, electronic mail, or facsimile

transmission. at its d icrction.

7.7 Anyone over the age of IS whom is noL a party to nor iiitcresied in the outcome of

tIns suit may serve all citations, writs, and notices in this cause.

7.8 All o I the foreQo i ng is subject to lirther orders ol’ this ( oun.
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SIG\[D at Auslin. Ira’ is County. Texas,

at ocIock.rn.

the Z day of

_______I.

2023.

\GRFIiD AS (0 r0RN.I ONLY:

/s! Zachary Rhines
KEN PAXTON
Attorney General of Texas
ZACHARY RH[NES
State Bar No. 24L 16957
Assistant Attorney General
General Litiuation Di isbn
p.o. Box 12543. MC-019-l
Austin. TX 78711-2548
(512) 463-9911 - Telephone
(512) 477-2348 - Fax

COUNSEL FOR PLAINTIFF
TEXAS DEPARTMENT OF INSURANCE

s/ Stanton Strickland
SflN ION STRICKLAND
Suite Bar No. 00786392
MhehdH, Williams. Selig. Gates & \Vnudard. I’LL.
500 W. I!I Street. Ste. 1150
Austin. IX 78701
(512)480-5100 - Telephone
(512) 322-030! -

COIrNSFL FOR DEFENDANt
FRIDAY HEAL I H lNSL9t\\CE. INC.

DISIR!CUJI.JDGE PRESIDING
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